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3003 North Centra l Avenue
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Attorneys for Bensch Ranch Utilities, LLC

B EF O R E THE AR IZO NA C O R P O R ATIO N C O MMIS S IO N

APPLICATION OF BENSCH RANCH
UTILITIES, LLC FOR A CERTIFICATE
OF CONVENIENCE AND NECESSITY
TO PROVIDE SEWER SERVICE
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APPLICATION FOR APPROVAL OF
COMPLIANCE WITH DECISION NO.
67180

Be ns ch Ra nch Utilitie s , L.L.C. ("Be ns ch Ra nch" or "Compa ny") he re by file s  this

Applica tion for Approva l purs ua nt to  De cis ion No. 67180, da te d Augus t 10, 2004.

Orde ring  P a ra g ra ph  2  o f De c is ion  No . 67180  re qu ire s  Be ns ch  Ra nch  to  ob ta in

Commiss ion approval before  changing the  Colnpany's  ownership s tructure .

On March 19, 2007, Bensch Ranch tiled a  Notice  of Compliance  with Decis ion No.

67180, and Request for Commission Approval, a ttached here to as Exhibit 1.  In  fo llowing

up with Commis s ion S ta ff conce rning the  s ta tus  of the  re que s t for a pprova l, Be ns ch

Ra nch wa s  dire cte d to ma ke  this  filing. Through this  filing Bensch Ranch is  reques ting

Commiss ion approva l for Dwight L. Zemp, member of Bensch Ranch, to trans fe r, for the

purpos e  of trus t, 100 units  of Be ns ch Ra nch to  Act III Inve s tme nts , LLC ("Act III").

Mr. Zemp currently se rves  a s  manager of Act III.

In addition, Bensch Ranch is  seeking approva l to trans fe r units  of the  Company in

accordance  with a  proposed agreement be tween Bensch Ranch and Pat Carpenter, which

proposed agreement is attached hereto as Exhibit 2. Pa t Carpente r is  the  ce rtified opera tor

providing operations and maintenance services to Bensch Ranch.

FENNEMORE CRAIG
PROFESSIONAL CORPORATION
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DATED this  7th day of September, 2007.

FENNEMORE CRAIG, P .C.

By:
Jay L. Shapiro _
Pa trick J . Black
Attorneys  for Bensch Ranch Utilitie s , LLC

lm l u

ORIGINAL and
Q M day of September, 2007, with:

13 copies filed this

Docke t Control
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007

COPY de live red this 9 *6 ay of September to:

Chris tophe r Ke e le y, Chie f Couns e l
Le ga l Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007

Ernes t Johnson, Utilitie s  Director
Utilitie s  Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007

Kimbe rly Ba ttis ta
Utilitie s  Divis ion
Compliance  Section
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007
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Attorne ys  for Borsch Ra nch Utilitie s , LLC

BEFORE THE ARIZONA CORPORATION COMMISSION

AP P LIC ATIO N O F  BE NS C H R ANC H
UTILITIES , LLC F OR A CERTIF ICATE
O F  CO NVENIENCE AND NECES S ITY
TO PROVIDE SEWER SERVICE

DOCKET NO. SW-04026A-01-0499
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NOTICE OF COMPLIANCE WITH
DECISION no. 67180 AND REQUEST
FOR COMMISSION APPROVAL

8

3
Bensch Ranch Utilities, L.L.C. ("Bensch Ranch" or "Company") hereby files this

Notice of Compliance pursuant to Decision No. 67180, dated August 10, 2004. Ordering

Paragraph 2 of Decision No. 67180 requires Bensch Ranch to obtain Commission

approval before changing the Company's ownership structure.
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Through  th is  filing  Be ns ch  Ra nch  is  re que s ting  Commis s ion  a pprova l fo r
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Dwight L. Zemp, member of Bensch Ranch, to transfer, for the purpose of trust, 100 units

of Bench Ranch to Act III Investments, LLC ("Act III"). Mr. Zemp currently serves as

manager of Act III. .

DATED this W e of March, 2007.
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Bria n Bo zzo
Utilitie s  Divis ion
Compliance  Section
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007

Ernes t Johnson, Utilitie s  Director
Utilitie s  Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007

Chris tophe r Ke e le y, Chie f Couns e l
Le ga l Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007

Docke t Control
Arizona  Corpora tion Commiss ion
1200 West Washington Street
Phoenix, Arizona  85007

COPY de live red this may of March to:

ORIGINAL and 13 copie s  filed this
ay of March, 2007, with:
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UNIT ACQUISITION AGREEMENT

This Unit Acquisition Agreement (the "Agreement") is entered into effective as of June _,
2007, by and among Bensch Ranch Utilities, LLC, an Arizona limited liability company ("BRU"),
eQuality Water Company, LLC, an Arizona limited liability company ("AQW"), and Pat Carpenter
("Carpenter").

1. Recitals. AQW provides services to and on behalf of BRU pursuant to certain
operations and maintenance agreements (the "O&M Agreements"). Pursuant to the O&M
Agreements, AQW is owed certain amounts for such services. BRU, AQW and Carpenter have
agreed that BRU shall have the option to issue units representing ownership interests in BRU (the
"Units") to Carpenter in lieu of payment under the O&M Agreements in accordance with the terms
of this Agreement,

2. Monthly Services Fees. Pursuant to that certain letter agreement between BRU,
AQW and Carpenter dated May 23, 2007, BRU agreed to pay a minimum monthly service fee of
$425 per month to AQW (the "Minimum Monthly Fee"l beginning March l, 2007. The difference
between the actual monthly service fee due to AQW from BRU and the Minimum Monthly Fee shall
be paid as follows:

(a) For thirty (30) days following the receipt of an invoice for monthly services
fees, BRU shall make a payment of any or all of the amounts owed to AQW in excess of the
Minimum Monthly Fee pursuant to such invoice.

(b) To the extent that any invoiced amount remains unpaid after such thirty-day
period (the "Unpaid Amounts"), Carpenter shall have a right to be issued Units in accordance with
Section 3. Promptly upon the conclusion of each calendar quarter, BRU shall send to AQW and
Carpenter a quarterly report within forty-five (45) days of the end of each calendar quarter
commencing with the calendar quarter beginning on July 1, 2007, which shall include (a) the Paid-In
Capital (as defined below) as of the end of such quarter, (b) the Unpaid Amounts, and (c) the current
Units owned by Carpenter. The first such quarterly report shall be delivered following the calendar
quarter ending September 30, 2007 and shall include information from March l, 2007 through the
end of such quarter.

Acquisition of Units.

(a) Within thirty (30) days of the completion of each tax year ofBRU, BRU shall
issue to Carpenter Units for the just completed tax year in accordance with the following formula:

Ownership Share (defined below) * Units Outstanding (defined below)/(1-
Ownership Share)

(b) For purposes of this Agreement the following definitions shall apply:

1

3.
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(i) "Ownership Share" shall mean the total Unpaid Amounts for such tax
year, divided by the  sum of (A) the  Pa id-In Capita l, plus  (B) the  tota l Unpaid Amounts  for such tax
year.

(ii) "P a id-In Ca pita l" s ha ll me a n tota l pa id-in ca pita l of BRU from a ll
equity sources . As of the  da te  of this  agreement, the  Pa id-In Capita l is  $192,899.40

(iii) "Units Outstanding" shall mean the total Units issued and outstanding
immedia te ly prior to any issuance  under this  Section 3.

By way of example , if a  monthly balance of $1 ,750 per month is  not paid by BRU from April
- December, 2007, the  Unpaid Amount for the  tax year sha ll equa l $15,075, the  Ownership Share
s ha ll e qua l $15,075/ $207,974.40, or 7.25%. If the  numbe r of Units  Outs ta nding is  300, the n
Carpenter would be  issued 23.44 Units .

(c)
year of issuance.

Any issuance of Units hereunder shall be deemed issued as oflanuary 1 of the

4. Condition Precedent. The obligation ofBRU to issue  units  to Carpenter hereunder
a re  specifica lly conditioned upon the  occurrence  of the  following:

(a l
member of BRU, and

The Arizona Corporation Commission (the "ACC") approval of Carpenter as a

(b) The execution by Carpenter of the then current Operating Agreement of BRU .

5. AQW a nd  Ca rpe n te r Wa rra n tie s  a nd  Re pre s e n ta tions . AQW a nd  Ca rpe n te r
warrant and represent to BRU as  follows:

(a ) AQW and Carpenter have  a ll requisite  lega l power and authority to execute
a nd de live r this  Agre e me nt, to a cquire  the  Units  he re unde r a nd to ca rry out a nd pe rform his
obliga tions  unde r the  te rms  of this  Agre e me nt. This  Agre e me nt cons titute s  a  va lid a nd binding
obligation of AQW and Carpenter, enforceable  in accordance with its  terms, except as subj e t to the
laws of genera l applica tion re la ting to bankruptcy, insolvency and the  re lief of debtors and the  rules
of law governing specific performance , injunctive  re lie f or other equitable  remedies. The  execution,
delivery and performance by AQW and Carpenter of this Agreement does not and will not result in a
breach or te rmina tion of any provis ion of, constitute  a  de fault under any agreement binding upon
AQW or Ca rpe nte r. Ne ithe r AQW nor Ca rpe nte r is  a  pa rty to, or s ubje ct to or bound by, a ny
judgment, injunction or decree  or agreement which may restrict or interfere  with the  performance by
AQW or Carpente r of this  Agreement.

(b) Exce pt for the  a pprova l o f the  ACC, no  cons e nt, a pprova l, o rde r or
authoriza tion of, or notice  to, or regis tra tion, decla ra tion or filing with, any governmenta l authority
or a ny othe r pe rson or e ntity is  re quire d to be  obta ine d or ma de  by or with re spe ct to AQW or

2
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Carpenter in order for this Agreement to be executed or delivered or to consummate the transactions
contempla ted hereby or thereby.

(c) AQW and Carpenter (i) understand that the investment in the Units involves a
high degree  of risk, (ii) a re  acquiring the  Units  for inves tment purposes  only and not with a  view
toward the resale  or distribution thereof, and (iii) have not been, and will not be, registered under the
Securities  Act, by reason of a  specific exemption from the  regis tra tion provis ions  of the  Securities
Act which depends upon, among other things, the  bona tide  nature  of the  investment intent and the
accuracy of AQW and Carpenter' s representations as expressed herein. Carpenter intends to hold the
Units  for investment for Carpenter's  own account for an extended and indefinite  period of time and
understands tha t there  is  currently no marke t, nor is  one  like ly to deve lop, for the  Units . AQW and
Carpenter have no present intention of se lling, granting any participation in, or otherwise  distributing
the Units. AQW and Carpenter understand that the  Units are  "restricted securities" under applicable
U.S. federal and state securities laws and that, pursuant to these laws, AQW and Carpenter must hold
the  Units  indefinite ly unless they are  registered with the  Securities  and Exchange Commission and
qualified by sta te  authorities , or an exemption from such registra tion and qualifica tion requirements
is  a va ila ble .

(d) AQW and Carpente r have  had access  to and an opportunity to inspect a ll
re le va nt informa tion a nd docume nts  re la ting to BRU (including, but not limite d to, fina ncia l
projections and forecasts  of BRU), sufficient to enable  AQW and Carpenter to eva lua te  the  merits
and risks of AQW and Carpenter's  investment in the  Units . AQW and Carpenter a lso have  had an
opportunity to ask questions of the  officers  and Managers  of BRU, and have  rece ived sa tisfactory
answers thereto, and have obtained such additional information as AQW or Carpenter have desired
regarding the  business , financia l condition, and a ffa irs  of BRU, or an inves tment in the  Units .

(e ) The issuance of Units hereunder shall (i) be  considered income to AQW and
for a ll purposes shall be  reported as  such by BRU, (ii) not, in any way, constitute  a  default by or on
behalf of BRU under any agreement with AQW or Carpenter, including without limita tion, the  O&M
Agreements , and (iii) not be  construed as  an admission of any sort by BRU.

6. Inde mnific a tion . The parties agree that each shall indemnify and hold harmless the
other and their representatives, members, managers, employees, predecessors, heirs, successors and
a s s igns  from a nd a ga ins t a ny a nd a ll cos ts , los se s , lia bilitie s , da ma ge s , la wsuits , cla ims , a nd
expenses, including reasonable  a ttorneys ' fees and other expenses of investigation and defense  to
which the  other party may become subj e t, or which are  incurred in connection with, or arise  out of,
or re sult from a ny bre a ch or ina ccura cy in the  re pre se nta tions  a nd wa rra ntie s  of such pa rty or
covenants  of such party conta ined in this  Agreement.

7. Te rmina tion . This  agreement sha ll te rmina te  upon the  ea rlie r of (a ) the  mutua l
a gre e me nt of the  pa rtie s , (b) the  te rmina tion of one  or both of the  O&M Agre e me nts , or (0) the
pa yme nt in full by BRU of a ll Unpa id Amounts  a nd writte n notice  of te rmina tion the re a fte r from
BRU to AQW and Ca rpente r.

3
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Miscellaneous .

(a ) This Agreement shall be  binding upon and inure  to the  benefit of the  parties
hereto, their respective successors and assigns. None of the parties hereto shall assign its respective
interests  or obliga tions hereunder without firs t obta ining the  prior written consent of a ll of the  other
pa rtie s .

(b) The  pa rtie s  will, for no furthe r cons ide ra tion, e xe cute , a cknowle dge  a nd
deliver all such confirmatory documents and instruments as the other party may reasonably request to
ca rry out the  intent of this  Agreement.

(c) If a ny provis ion of this  Agre e me nt s ha ll be  he ld to be  inva lid, ille ga l or
unenforceable, such provision may be severed or enforced to the extent possible and such invalidity,
illega lity or unenforceability sha ll not a ffect the  rema inde r of this  Agreement.

(d) This  Agreement se ts  forth the  entire  agreement and unde rs tanding of the
parties hereto with respect to the subj et matter hereof, and all prior discussions and agreements are
me rge d he re in. This  Agre e me nt ma y only be  a me nde d or modifie d by a  writte n a gre e me nt
subscribed to by a ll of the  parties .

(e ) Any notice  required or a llowed to be  given under this  Agreement sha ll be  in
writing arid shall be  given by sending through a  nationally recognized overnight de livery service , or
by de live ring s uch notice  by ha nd de live ry or ce rtifie d ma il, pos ta ge  pre pa id, re turn re ce ipt
reques ted, to the  pa rty to rece ive  notice  a t the  re spective  address  s ta ted be low or to such othe r
a ddre ss  a s  such pa rty ma y de s igna te  by notice  to the  othe r pa rty. Any notice  so give n sha ll be
deemed effective  upon receipt if sent by hand or overnight delivery, or three  (3) days after mailing if
sent by ce rtified ma il.

If to Carpenter: [ ]

If to BRU: Jason P. Williamson, President
Be nsch Ra nch Utilitie s , LLC
6825 E Tennessee Ave., Suite  547
De nve r, CO 80224

With a  copy to : Kre ndl Kre ndl S a rnoff & Wa y, P .C.

Attn: Gil B. Rosentha l, Esq.
370 17th Street, Suite 5350
De nve r, CO 80202

8.
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(D This Agreement may be executed in a  number of counterparts and, when so
executed, a ll of such counterparts  shall constitute  a  single  instrument binding upon a ll of the  parties
he re to notwiths ta nding the  fa ct tha t a ll pa rtie s  a re  not s igna tory to the  origina l or the  s a me
counte rpart.

[Signature Page Follows]

5



4*

a n

IN WITNES S  WHEREOF, the  pa rtie s  ha ve  re a d a nd e xe cute d this  Unit Acquis ition
Agreement e ffective  as  of the  da te  firs t above  written.

AQUALITY WATER COMPANY, LLC BE NS CH RANCH UTILITIE S ,  LLC

By:By:
Na me :
Title :

Jason P. Williamson, President

Pa t Ca rpente r, individua lly
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